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| .

Dear Mrs. Mergenovich:

There are herewith transmitted the following instru-
ments which we desire filed and recorded under the provisions )
of the Interstate Commerce Act, 49 U.S.C. §11303:
Tiavee
_ (1) *wo fully executed and notarized originals of
k- 3 "Lease of Railroad Equipment" dated as of May 7, 1980 between

Delaware and Hudson Railway Company, as Lessee, and Heleasco
Twelve, Inc., as Lessor, covering 110 50'6" 70-ton boxcars

S (the "Lease');

(2) Two fully executed and notarized originals of
the "Assignment of Lease" dated as of May 7, 1980 by Heleasco
Twelve, Inc. in favor of Provident National Bank as Agent,
each with the "Consent and Agreements" executed by Delaware
and Hudson Railway Company and dated as of May 7, 1980 attached

. thereto; and

(3) Two fully executed and notarized originals of
"Amendment No. 1 to Security Agreement" dated as of May 7, 1980
between Heleasco Twelve, Inc. and Provident National Bank as
Agent.

TO INSURE THAT YOUR RECORDING OF THESE INSTRUMENTS
IS EFFECTIVE WITHIN YOUR FILING SYSTEM, PLEASE NOTE THAT ALL
UNITS SUBJECT TO THE ABOVE-REFERENCED LEASE HAVE BEEN PREVIOUSLY
LEASED BY LESSOR TO PICKENS RAILROAD COMPANY AND NATIONAL RAIL-
WAY UTILIZATION CORPORATION AS LESSEE (THE "ORIGINAL LEASE").
THE ORIGINAL LEASE WAS FILED WITH THE INTERSTATE COMMERCE
N COMMISSION ON JUNE 22, 1979 AND BEARS RECORDATION NUMBER
10532-A. THE UNITS WERE ORIGINALLY ACQUIRED BY LESSOR UNDER

U Lo (Pectiawrs
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| Fnterstate Commerce Commission
Sashington, B.E, 20423 2/6/81

OFFICE OF THE SECRETARY
Anthony F.Walsh
Saul ,Ewing,Remick & Saul
38th Floor Centre Square West
Philadelphia 19102

Dear gfp:

The enclosed document {s) was recorded pursuant to the provi-
\ sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.
/ - 11303, on 2/6/81 at 1:40pm , and assigned re-
recordation number (s). 10832-D, 10532-E, & 10532-F

Sincerely yours,

i , :' . "{.‘
é T K- 2 gre v A
7 x:.lf‘; .
< Agatha .. Mergeriovich
) ‘ Secretary

Enclosure (s)

SE-30
(7779)



.The within Lease and all lease rentals and certain other
payments derived therefrom are subject to a security interest
~'in favor of Provident National Bank as Agent for certain
lenders under a certain Security Agreement dated as of

June 21, 1979. This Lease has been executed in several
counterparts of which this is Counterpart No. EL, To the
extent that this Lease constitutes "chattel paper" or

other collateral within the meaning of the Uniform Commer-
-cial Code in effect in any jurisdiction, only the counter-
part stamped or marked "Counterpart Number 1" shall consti-
tute such chattel paper or other collateral.
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Dated as of May 7, 1980 & 6]98] 1P
INTERSTATE COMMERCE COMMISSION

LEASE OF RAILROAD EQUIPMENT

Between

'HELEASCO TWELVE, INC.
as Lessor

and
DELAWARE AND HUDSON

RAILWAY COMPANY :
as Lessee.

Filed and recorded with the Interstate Commerce Commission
pursuant to 49 U.S.C. §11303 on -, 1980,
‘recordation number - ' , and deposited in the
Office of the Registrar General of Canada pursuant to Sec-
“tion 86 of the Railway Act of Canada on » 1980.




.~ LEASE OF .RAILROAD EQUIPMENT
dated as of May 7, 1980, between

.~ HELEASCO TWELVE, INC..
a Delaware corporation (the "Lessor")

AND

DELAWARE AND HUDSON RAILWAY COMPANY,
a Delaware corporation (the "Lessee")

WHEREAS, Lessor is the owner of certain units of
~railroad equipment described in Schedule 1 hereto and such
equipment is subject to the lien and security interest granted
‘to Provident Natiocnal Bank as agent (the "Agent") for Jefferson
Standard Life Insurance Company (the "Lender") as ‘evidenced by
a certain security agreement: between Lessor and Agent dated

as’ of June 21, 1979 (the "Security Agreement"); and

WHEREAS, the unlts of railrocad equlpment descrlbed
in Schedule 1 were originally leased to National Railway
Utilization Corporation. and Pickens Railroad Company ("Former
Lessees") under a lease dated as of June 21, 1979 ("Former .
Lease") with the road numbers set forth on Schedule 1 hereto
and Agent has terminated the Former Lease and directed the
" Former Lessees to return all of the units of railroad equip-
ment described in Schedule 1 hereto as soon as possible; and

, : WHEREAS, the Lessee desires to. lease from Lessor
and Lessor desires to lease to Lessee such number of the
units of railroad equipment described in Schedule 1 hereto
as are returned by the Former Lessees (the "Equ1pment")
but only as provided hereinafter; and '

WHEREAS, ‘Lessee will consent to the as51gnment
of this Lease to the Agent and acknowledge Agent S llen
~and securlty 1nterest in the- Equlpment

_ NOW, THEREFORE in consideration of the premises
and of the- rentals to be paid and the covenants hereinafter
mentioned to be kept and performed by the Lessee, the Lessor
hereby leases the Units to the Lessee upon the following terms
and conditions: :

_ Section.l. This Lease is a net lease; the Lessee's
obligations hereunder shall be absolute and unconditional, and,
except as herein specifically" prov1ded in Section 7, the
Lessee shall not be entitled to any abatement of rent,

- reduction thereof or setoff against rent, including, but not
limited to, abatements, reductions or setoffs due or alleged
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to be cdue by reason of anv past, prasent or future claims of
the Lzssee acgainst the Lessdr under this Lease or under the
"Securiiv Acrsement or anv other instrument coniirminc the-
lien oI Agent in this Lease.or the Eguipment leased hereunder
(collectively "Security Documents"),. or against the Builders
identiZiscd in Schedule 1 her=to, the Lendar or any fin apc1al
institution providing funds to the Lessor for the purpose of
finencing or refinancing tihe "Units",. as. described in
‘Saction 2.3 hereof, or otherwise; nor, excepct as otherwise
exprassly provided herein, shall this Lease terminate,
or the raspective obligations of the Lessor or the Lessee
be oitherwise affactad, by reeson of any failure of Lessor
zo deliver any of the units of railroad equisment from the
Tormer Lessss or anv defsct in or damage to or loss ©of possss-
ion or loss of use or cestructicon of all or any of the '
nits frcm whatscever cause, any liens, encumbrances or rights
of others with respect to any of the Units, any prohibition '
or restriction against the Lassee's use of all or any of
the Units, the interference with such use by any person or
entityv, the invalidiiy or UDEFfO“CQGb';luY or lack of cue
authorizztion of this Lease, anv insolvency of or any bank-
ruptcy, rz2crganization or similar proceseding against the
Lessee, or for any other cause whether similar or dissimilar
to the forszcoinc, any present or future law to the co“t:ary'
notwithstanding, it being the intention of ‘the partiss herstc
that the rents and other amounts pavable by the Lessee here-
under shall continue to be paveblsa in all events in the mannes
ané at the times herein providecd unless the ODllg:Cl to pay
the seme shzll be terminztaé pursuant to the exprass provisicns
oI this Lease. .To the extent permitted by apolicable law,
the Lassee hereby wailves any and all rights wihich it mav now
have or wnat at any time hersaiter may be conferrsd upon iz,
by stetute or otherwise, to t-rﬂlne e, cancel, cuit or sur-
.rencer ths Lease o‘ any oi the units except in accordance
with the express tarms hereof Each rental-or other pavment
‘made by the Less=ae hereunder-shall be final, and the Lessze
shall not sz2ek to racover all or-any part 0f such payment Ircm
the Lessor or the Lender for anV reason whatsoever. '

Section 2. Redelivery from Former Lessee; Prepara-
tion and Delivery to Lessee.

: 2.1 Lessor will use its best efforts to cause the
Former Lessees to deliver the ‘units of railroad Equipment to

. Lessor's possession or control as soon as possible after the

date hereof and Lessor at its. own expense will remove Or cause
to be removed all decals from said@ redelivered units and will
cause such redelivered units to be painted with the colors,
"marks and stencils of Lessee, all as provided herelnafter in
‘Section 2.2 hereof.

2.2 Lessor and Lessee have executed as of the date
“hereof the letter agreement regarding repainting and repalr,.d
‘copy of which 15 aetached hereto as Exhibit A.
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. o - . 2.3 The Lesso* w1ll caLse the units of railroad equip-
meqt to be deliverad to the Lessee at Lessor's expense as pro-

vicded in the’ leteer agresment attached hereto.as Exhibit A.

, 2.4 Upon dellvery of any sucH unlt of rall*oad eguip-

ment as provided in Section 2.3 hereof, the Lessee will cause

an employee or agent of the Lessee to inspect each unit and,

if sucn unit is found to be acceptable, 'shall accept delivery
of such unit as Ecuipment under this Lease for repainting,
whereupon, except as provided in the next sentence herecf, such
unit shall be deemed to have been delivered to and accepted by
the Lesses and shall be Eguipment and "Units”" subject thereafter
to all the terms zand conditions of this Lease. When any Unit
has been repainted, Lessee shall executs and deliver to the
"Lessor a con: lfﬂaeory certificate of inspection and acceptance-
(the "Certificate of Inspection and Acceptance”) in the form-
attached hereto as Exhibit B, stating that such Unit h&s been
" inspected, acceptad, repainted and 1s marked in accordance with
Section S heresof. ' E

. 2.5 Simult aneously with the executLOn of this Lease,
the Lessee is entering into a lease of like railroad eguipment,
also as lesseze, with the. Lessor's affiliate, Heleasco Eleven,
Inc., as lesscr (the "Second Lease"). Subject to'all of thHe
other provisions c¢i this Lease,. the Lessee acrees to lease all
Of the units cescribed in Schedule 1 subject to the following
conditions: '

(a) If at least 90 percent of the total comblned ,
.unlts which may be covered by both this Lease and the Second
Lease have been  .Jdelivered by Lessor and accepted for
repainting at facilities approved by Lessee on or before
August 31, 1980, the Lessee will be obligated, but only N
- until August 31, 1981, to accept delivery of all remalnlng
~ undelivered: unlts subject to this Lease., : A

A (b) If less than 90 percent of the comblned
units set forth in Schedule 1 of both this Lease and the
Second Lease have not been delivered by Lessor and
accepted for repainting at facilities approved by Lessee
on or before August 31, .1980, but the total combined
number of units of equipment either repainted or in

- Lessor's possession or control pending repainting (as
certified to Lessee by Lessor) as of August 31, 1980
equals at least 90 percent of the total comblned units.
set forth in Schedule 1 of. both this Lease and the Second
Lease, then in such case Lessee shall accept additional
units delivered hereunder during September, 1980, and if

. the Lessor shall during such time cause to be delivered

and the Lessee shall accept a sufficient number of com-

- bined ‘units so that the Lessee is in possession of at least .
said combined 90 percent of the total units which may

be covered by this Lease and the Second Lease on or, before
September 30, 1980, the Lessee will thereafter be obli-.
gated, but only until August 31, 1981, to accept delivery
of all remaining undelivered units subject to this Lease. -
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The Basic Term of this Lease shall commence on
October 1, 1980. The Basic Rent for any unit accepted after
‘the commencement of the Basic Term shall be reducsd by the
number of quarters and/or fractions thereof for the time period
after October 1, 1980 up to and including the date of execution
- by Lessee of a Certificate of Inspection and Acceptance here-
under. As to fractions of a quarter, rent shall be reduced by
- the daily interim rate set forth in Section 3.1 for each day

of the quarterly period such Unit was not accepted by means of
a Certificate of Inspection and Acceptance hereunder executed
by Lessee, and the pro rata Basic Rent for such quarterly
period shall be due and payable on the fifteenth (lSth) day

of the month follow1ng such acceptance.

Sectlon 3.

_ 3.1 Basic Rent. The Lessee agrees to pay to the
Lessor as rental for each unit subject to this Lease one
interim payment and 58 consecutive quarterly payments payable
in advance. The interim payment for each such Unit previously
accepted by Lessee shall be payable on October 1, 1980, and
shall be in an amount equal to the product of the Purchase
Price set forth in Schedule 1 hereto for such Unit multi-
plied by .031627 percent for each day elapsed from and
including the date of issuance for the Certificate of
Inspection and Acceptance for such Unit to, but not inclu-
ding, October 1, 1580. The 58 guarterly payments are pay-
able on October 1, January 1, April 1 and July 1 in each
year, commencing October 1, 1980, to and including January 1,
1995. Basic Rent foranytkut accepted by Lessee between
September 15 and September 30, 1980 and otherwise due October l
1980 shall be due and payable on October 15, 1980. Each
such quarterly payment shall be in an amount equal to 2.8464
percent of the Purchase Price of each such unit then subject
to this Lease.. The interim payment and the quarterly payments
- hereinbefore described arehereinafter referred to as the "Basic
Rent." The date on which each payment of Basic Rent is due as
aforesaid is herein referred to as the "Due Date."

. - 3.2 Rent Payments. If any rental payment date
referred to above is not a business day, the rental otherwise
pavable on such date shall be payable on.the next business
day. The term "business day", as used herein, means a
calendar day, excluding Saturdays, Sundays and any other day
on which banking institutions in hlladelonla, Pennsylvania
ara authorized or obligated to remain closeé. The Lessor
irrevocably instructs the Lessee to make all the pavments
p*gv*ceq for in this Lease (including, but not limited to,
‘the payments provided for in this Section. 3 and in Section 7
hereof), at the principal office of the Agent, for the account
of the Lessor in care of the Agent, with instructions to the
Acent to apply such payments in accordance with the provisions
of the Security Agreement and to pav anyv balance immediately
by wire transfer to the Lessor at such place as the Lessor
- shall specify in writing. The Lessse agrees to make each
payment provided for herein as contemplated by this paragraph
"in federal or other fundés 1nmectatplv available to the Agent
- by 11:00 a.m. in the city where such pavment is to be made,

- on the date sqcn payﬁent is due. '




Rent Upon Defzult. Afte

3.3 r the occurrence of
any event of default undar Section 10 hereof and so long as
such event of default shall ccontinue and this Lease shall not
have been tarminated, in addition to the rantal for each unit
pavable pursuant to the preceding subsecticns 3.1 and 3.2, any
nonpavment of rentzal shall result in the obligation on the
part of Lessee to pay also an amount eqgual to 16 percent .
per annum (or the lawful rate, whichevar is less) of the over-
due rentals for the period of time during which thev are over-
due. ‘ C : '

Section 4. Term of Lease. The term of this Lease
as to each Unit shall begin on the date the unit is accepted
for repainting by Lessee. However, the obligation of Lessee
for Basic Rent shall not commence until issuance by Lessee of its
Certificate of Inspection and Acceptance, and subject to the
provisions of Sections 7, 10 and 13 hereof, shall terminate on
‘March 31, 1995. The Basic Term shall commence on October 1,
1980, and, subject to the provisions of Sections 7, 10 and 13
herszoi, shall terminate on March 31, 1995. The obligations
0of the Lessee hereunder under Sections 6, 7,. 9, (paragraph 3

only) 14 and 17 hereof shall surv1ve the explratlon of the term of

';thls Lease.,

Notw1thstand1nc anything to the contra*y contalned
herein, all rights and obligations of the Lessee under this
Lease and in and to the Units are subject to the rights of the
_ Agent under the Security Documents. If an event of default

should occur under the Security Documents, the Agent may termi-
nate this Lease (or rescind its termination), all as provided
therein; provided, however, that, so long as (i) no Event of
Default exists hereunder and (ii) the Lessee is complying

with the provisions of the Consent and Agreement, this Lease
‘may not be terminated and the Lessee shall be entitled to the

rights of posse551on, use and aSSLgnment provided under Section
hereo;. . : _

Section 5. Identification Marks. After the initial

repainting and renumbering at Lessor's expense as provided in
"Exhibit A, Lessee shall thereafter, at its own expense, cause
each Unit to be kept numbered with the Lessee's new road number
set forth in Schedule 1 hereto, or in the case of any Unit

not there listed, such road number as shall be set forth

in any amendment or supplement hereto extending this Lease

to cover such Unit and will keep and maintain, plainly, dis-
~tinctly, permanently and conspicuously marked on each side

.0f each Unit, in letters not less than one inch in height,

the words- - - : : - »

"OWVLRSdIP SUBJEC” mo A S;CUPLTV AGREEMENT ' .
1CT 20-C."

zI LED UVDEQ THE INTER TAT: COMMERCE
or

WPITLE TO THIS CAR IS SUBJECT TO DOCUMENTS PZCORDED
- WITH THE INTEZRSTATE COMMERCZ COMM15=IOW." '

12



! with

‘insignia customarily used by
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appropriate changes thereof and additions thereto as Irom
time to time may be regquired by law in order to protect the.
Lessor's title to and interest in, and Agent's interest in,
such Unit and the rights of the Lessor under this Lease and
the rights of the Lender under the Sec¢urity Dccuments. The

Lessee will not place or permit any such Unit to be placed
in operation or exercise anv control or dominion over the

same until such words shall have been s0 marked and will
replace promptly any such markings which may be removed,
defaced or destroyed. The Lessee will not change or permit

to be changed the road number of any Unit unless and until

(i) a statement of new number or numbers to be substitutad
therefor shall have been filed with the Agent and the Lessor
and duly filed, recorded and deposited by the Lessee in all
offices where the Lease and the Security Documents shall have
been £ileé andé (ii) the Lessee shall have furnished the Agent
and the Lessor an opinion of counsel to such effect and that
filings are necessary to protect Lessor's and Agent's
rights in and to such Uniits in the United States or Canada.
The Units may be lettered with the names or initiels or other
the Lessee or its zffiliates.

the preceding paragraph, the
not allow the name of any person, association or

. Except as provided in
Lessee will

~ccrporation to be placed on any Unit as a designation that

might be interpreted as a claim of ownership. Any markings
indicating that any Unit has been assigned to a specified

. shipper shall not be interpreted as a claim of ownership.

ment to any other stake znd other

‘otherwise be cbligated
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r=po=ts snz2ll De bomme v the lessss. TO tha extent that the Iessor has
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informsticn necesszry to tha creparaiticn of such returms, statsments and
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rezorts, it will fumnish such. infcrmation to the ILessess.

continu=nca of this

?
rzimbursaement of any imsositic:
. - -

iesses may be prohibited by law or is inpaired
name any imposition covarad by this § 6

rasgect cf which the Lessaz would otherwise b2 zscuired to maks payments
to the Lessor pursuant hersio, the lLessor shall, upon racusst andé at ths
exzans2 oI the Lesse2, take 211 legal and other appropriate acticn
resascnakly ragusstad by ths ILessss to contsst such imposition. The
Lessor shzll nct be cbligaiad %o take zny such action unless ths Lessas
shzll first have indarmmified the Iessor for all lisbhilities and expenses
which may b2 ent=iled thersin., The Lesss2 sizll indamify and hold ths
lLessor harmless £rcm and against any and 21l claims, costs, expensss,
damagas, lossas and liabilities incurred in connection tharewith as &
result of, or incident to, any action taken by the Lessor or Lesses
under this § 6. The Lesses shall be entitled to any rafund racaived by
the Lesscr or the lessse in rasgact of any inpositicon paid oy the Lesses,
providsd no Tvent of D2fault (or other evant which, after notice or
laos2 of time or both, would beccme an Evanit of Dafavli) shzall have
occurred, and b2 continuing. ' '

. The lass=e s

‘stmit 0 ths Lessor ¢

and ramit

the lasss=2's periormanc
also furnish promotly
ray ragquirs to parmit
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the Iessees shall be rscuirsd to c&v with
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respect to any irmposition which is subject to indemification undsr this
§ & shall be an amount sufficient to restors the Lasscr to the same net

fier-tax rate of rsturn and after-tax cash position, after considering
the effsct of such Devment on its United States Tederal incorme taxes and
state and city income taxes or franchise taxes based on nst incoms, thet
the lessor wculd heve besn in had such im—cesition noit been imsossd.

§7.

e
1ty Cocurrences; Insurance.

agrees that,

for all m=intenance and

the recuirements oz

thereo:.

Cestroved,
hd - -

Maintenance; Casualiy The Lasses=
et the Lessee's own cost and erxpense, it willi ke respcnsitie
e repairs reguirsd to maintain and kesp all of tha
subject to this Lease in good opsrating crder, rspair .
for interchange sarvice, ané in comsliance with
any covernmental authority riscéicticn

- P e < d s M s :
=ent that any Unit shzll be or become lesit, siolsn,
prpp | - . 3 o ~—— - .
2ssee’'s reascnadble <destarminaticn, worm oui, irTszarably
Termansnily uniit for uss, Izom ey cause whasscevar,



- teminstion ©I thlis Lease at the &
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- provided in § 14 hersof, the Lessee shzll orooptly and fully

. loss, theft or cooplete destruction of such Unit), the Lessor sh2ll be

_ _ o _ 4 o L9
or taken or requisitioned by condemnation or otherwise resulting
in loss of possession by the Lessee for a period in excess of

90 consecutive days, except requisition for use by the United

~States Government or any other governmental authority ("Govern-
- ment") for a stated period not to exceed the remaining term of

the Lease (such occurrences being hereinafter called Casualty
Occurrences), prior to the return of such Unit in the manner

set forth in Section 14 hereof, the Lessee shall promptly and -
fully notify the Lessor and the Lender with respect thereto.

On the rental payment next succeeding such notice, the Lessee
shall pay to the Lessor an amount equal to the rental payment

or payments in respect of such Unit due and .payable on such

date plus a sum egual to the Casualty Value (as hereinafter
defined) of such ‘Unit as of the date of such payment in .
accordance with the schedule referred to below. Upon the making
of such payment by the Lessee in respect of any Unit, the rental

.for such Unit shall cease to0 accrue, the term of this Leasz as to such

Unit sh2ll tarminate and‘(except in the case of ths loss, thef:, or cor—
olete destzucticn of such Unit) -tha Lessor shall be entitled to recovar

o — T

£ossessicn ¢ such Unit and the Lesses shall pay all costs of removal of
such Unit and of freight to the placs designatsd by Iesses for the éispesal
of the Unit as hersinafter sst forth and anv storace cosis incurraed unti

such dispesal.

ach Unit as of the payment cats on
esaid shall be an amount egual fo thes
joc such Unit set fosth in Schedule 2
hereto arpliczble to such sevment dats, o B

" Wnenever any Unit shall suffer a
-

.

ctern thersor anc DeIitrs such Ut sn

! -
Iessor with raspect thereto and cay to the lessor an amount eguzl
Casuzlzv Valu2 of such Unit, which shall be 30% of the Purchass Pric
such Unit (unless such terminztion cccurs after the term oI £his Leass
n2s bean extandsd pursuant to § 13 hersof, in which case ths amount
such Casualty Value shall be as agrzed upon between the Lessor and &
Iessee at the time of such extensicn). Upon the making of zny such
cayment by the Lessse in respact of any Unit (except in the cass of tha

b e e @

entitled +0 reccver cossessicon o such Unit

. ! i . - .- . - o, 4
The Lesscr hersby acpoints the Lesss2 1ts agant ©d C1spese Co
e EEZ e - .o e —— . E wdeem % . - .
any Unit suffering & Casualty curTenca by raason Of 1ts Deling worn
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out, destroyec, lITeséradly Camacaed, Or rencer2c permanently unzit or

use under this Lease, at tha best price obtzinable on an "as is, whers
is" kasis., Provided that the Lessés has praviously paid ths Casuvality

Value to the Lessor, has made any pevments raguirzad by § 6 hersof and'nc
Event cf Dsfazuli or event which, afier notice or lapse of tire or both,
woulé heave beccme c"’.."‘a‘EVQ t of D=f=2ult shall have cocurrad and ke contd e e~

e S - -~ o N—— o ma—— -~

- the Lessze2 shall be entitlsed to a2 fes of ten percent (10%) of the procsess
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Value of such Unit and shall pav. eny excess o the lessor.
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: In the event of the requlsltlon for use (which is not
a Casualty ‘Occurrence) by Government of any Unit during the
term of this Lease or any renewal thereof, all of the Lessee's
- obligations under this Lease with respect to such Unit,
including, without limitation, the obligation to make rental
-payments as provided in Section 3 hereof, shall continue to the
© same extent as if such requisition had not occurred, except that
if such Unit is returned by the Government at any time after
the end of the term of this Lease, the Lessee shall be obliga-
ted to.return such Unit to the Lessor pursuant to Section 11 or
Section 14 hereof, as the case may be, promptly upon such return
by the Government rather than at the end of the term of this
Lease, but the Lessee shall, in all other respects, comply
"with the provisions of said Section 11 or Section 14, as the
case may be, with respect to such Unit. All payments received
by the Lessor or the Lessee from the Government for the use during
the term or any extended term of this Lease of such Unit by the
Government shall be paid over to, or retained by the Lessee
‘provided no Event of Default (or other event which, after notice
or lapse of time or both, would become an Event of Default) shall
have occurred and be continuing; and all payments received by
the Lessor or the Lessee from the Government for the use after
the term of this Lease of such Unit shall be pald over to, or
’_retalned by, the Lessor. -

Except as herelnabove in thls Sectlon 7 provided, the
Lessee shall not be released from its obligations hereunder in
- the event of, and shall bear the risk of, any Casualty Occur-
_rence to any Unit from and after dellvery and acceptance thereof
by the Lessee hereunder. . .

The Lessee will, at all times prior to the return of the

Equlpment to the Lessor, at’its own expense, cause to be carried and
maintained all-risk, physical loss and damage insurance in respect of
the Units in an amount at least equal to the Casualty Value of such
' Units at the time subject hereto,unless such insurance shall

not be available generelly within the industry, and public .
liability insurance in amounts (but not less than $3,000,000
per accident) and against risks customarlly insured against
by others in the Lessee's industry in respect of similar
“ equipment. All such insurance shall be in such form and written
by such companies as may be reasonably acceptable to the Lessor
and Agent. All policies evidencing such insurance shall
contain an agreement by the insurers that such policies shall
‘not be cancelled or the amount of coverage thereof or persons
covered thereunder adversely changed without at least 30 days'
prior written notice .to the Lessor and ithe Agent by the

insurers or the insurers' authorized representative, as the

case may be. All policies shall name as additional assureds

(2as their interests may appear) the Lessor, and Agent so long
as the indebtedness, if any, evidenced by the Security Documents
shall not have been paid in full, and thereafter to the Lessor
"and the Lessee as their lnterests may appear. If the Lessor
shall receive any insurance proceeds or condemnation payments
~in respect of a Unit suffering a Casualty Occurrence, the
~Lessor shall, subject to the Lessee having made payment of

- the Casualty Value in respect of such Unit and provided that
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no Zvent =fault (or othar event which, after notics or lapse of tims oOr
Doth, would eceme an Ivent ¢f Defsuli) shzll have occurzed and b2 conibinuing
Tay such orocssds or condsrmation TEywanis to the lessss UD TO an amouns
ectal o the Casuzlsy Valus with resgect to a Unit paid by the Lesses

‘and eny calzance of such procseds or condemnaticn peyments snzll ramain

th2 oroperiy o ths lessor. ALl insurzncs procsscds recsived DY tha

1essor in rascect of anv Unit neot suffsring a Casualiy Ccourzances shali
b2 . z2id tc the Lesss2 uson Dreoi satisfactory to the Lessor that anwy _
CGamace to such Unit in respact of which such proceeds wers zalid has been
fully repairsd, and crovided that no Zvent of Defaui: (or other event which,
afisr noctice cor lapse of tims or both, would becorz an Zvent of Defauvli).
snall havs occurred a2nd be continuing.

and Inspection. On or before

Section 8. Reports
March 31 in each-vear, commencing with the calendar year 1931,
the Lessee will furnish to the .Lessor and the Lender (&) &n
accurats statsment (i) setting forth as at the praceding.
December 31 the amount, description and numbers of all Unit
then leased hereunder and covered by the Security Documents, -
the amount, description ané numbers of all Units that have’
sufifered a Casualtv Occurrances during the preceding calendar
year or are then undergoing repairs .cr then withdrawn Zron
use pencding such razpairs and such other informaticn regarding
the condition and state of repair of the Units &s the Leassor
or the Lencar may reascnably requesﬁ, (ii) stating that, in ths case of
2l)l Units redaintsd or repaired curing the paricd coverzd by such staismant
the mumbers aznd markings recuirad oy § 5 heredi and by the Securisy
Documents have beesn oraeserved or rsplaced and (iii) ss=ting forth a

- -~

CeSCIIDULCh O thne 1nsurancs 1n efizact with

pursuznt o0 § 7 hereof, and (b) a certification of insurance coverage
Ircm the Lzssz2's independent broker stating the amcunits of such insur-
ance in effact. The Lassor, at its sols cost and expense, shall have
the right by its egents, to inspect the Uniis znd-the lLessza's racoris
with rasgcect thereto at such reascneblea times as the Lessor may recues:z
during the ccatinuance of this ILease. The Lesses shzll promotlv nofisy
the Iesscr and the lender of any material chanfes cr anyv material pro-
posed chanc2s of which the Lessses has Xnowisdge in its insurance dover-
age in elfect wiith respect to the EQuirment pursuant to § 7 herecs.

The Iessse shall furnish to the Lessor and Iendsr the rapors
reouized ©O be Suwwmished to the Lesscr pursu ' fachs

, Section 9. Disclaimer of Warranties; Compliance With
Laws and Rules. THE LESSOR REPRESENTS THAT IT ACQUIRED TITLE
TO THE UNITS DIRECT FRCM THE BUILDER INDICATED ON SCHEZIDULE 1,
H2S MADE NO TRANSFER OF ANY INTEREST IN THE UNITS EXCEPT FOR ' THE
SECURITY INTEREST TO AGENT AND THE LEASEHQLD INTEREST OF THE FORMER
LESSEES, WHICH LEASEHOLD INTEREST HAS NOW BEEN TERMINATED. "THE
LESSOR MAKES NO OTHER. WARRANTY OR REPRESENTATION; EITHER EXPRESS OR
_IMPLIED, AS TO THE DESIGN OR CONDITICN OF, OR AS TO THE QUALITY
OF THE MATERIAL, EQUIPMENT OR WORKMANSHIP IN, THE UNITS DELIVERED
TO THE LESSEE HEREUNDER, AiID THE LESSOR MAKES NO WARRANTY OF

MERCHANTABILIT¥.OR>FITNESS OF 'THE UNITS FOR ARY PARTICULAR'
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PURPOSE OR AS TO TITLE TO THE UNITS OR ANY COMPONENT THEREOF,

OR AS TO THE LESSEE'S RIGHT TO QUIET ENJOYMENT THEREOF (EXCERT
AS TO ACTS OF THE LESSOR), OR ANY OTHER REPRESENTATION OR WARS:

 EXSRESS OR IMPLIED, WITE RESPECT TO ANY UNIT, EITEER UPGH DELIVERY

- d e ®

NIV

- -

TEEFEZ0T T0 THE LESSEZ OR CTHEERWISE, it being agrsad that ell such risks,
Datwsan fhe Lessor and tha Iassas ars o be bome by the Iessss; but
the lessor hershy irzevoczbly aopoints and consititutss ths lessss its
cent and attorney-in-fact cduring the term of this Lezcss o assert and
enfo = ; to ti : ané for ths account of tn

St
-

C2 IrCnm Tims o Time, 1n Tne nEme Of
by 1
- -

6 b
v o)1= U oih (D
. 0
0o n

ar, at
2 ccsts and exgaEn sve ¢ rights the Lesscr maY n
against tha 3uwildsr under the provisions of Secticns 6 and 7 of the
Purchase Agrsement; provided, however, that if zt any time an Event oI
Defzult shall have occurred and be continuing, the lLessor may assert and
enforce, at the Lesses's sole cost and exzense, such claims and rights.
The Lessor shall have no resgonsibility or lizbility to the Lesse=2 or

any other parscn with rasgect o any of the follewing: (i) any liability,
loss or damage caused or elleged to be causad dirsctly or indirectly by
eny Units or bv any inadscuacy therscf or dsficiency or dsisct thar
‘or by any other circuarstances in connecticn therswith; (ii) the use
o

‘coeration or perfcrmanca of any Units or any risks relating theret

-~ 0~

(iii) eny interruption of services, loss of business or anticipated
- profits or cocnseguential damages; or (iv) the delivery, coeration,
=3m

4

n

-
servicing, mzintenancs, rspair, inrcrovemesnt or replzacstent of any Unit
- The Lessez's delivery of a Car te of Inspecticn ané Accaptance
snall Sz conclusive evidenc tween the Lesses and the Lassor that
the Units described therein ars in a i T
o the Lasss2, and the Lessee will n
-~

P e e w4 gt b ) - 3 ~ .:'_‘n-: —r —:.a..--
whatscevar acainst the Lassor based on any of the foragoing matters.

H
oh
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T, to camly in all raspects (including withou: limitation, with
ct to the use, maintenance and opsration of sach Unif) with all
acplicadle laws cf the jurisdictions in which its coeraticns involving
‘the Units may extend, with all lawful rules of the U.S. Depart-
" ment of Transportation, the Interstate Commerce Commission

‘and any other legislative, executive, administrative or

- judicial body exercising any power or jurisdiction over the
Units and with all applicable interchange rules, to the

extent that such laws and rules affect the title, operation or
Juse. of the Units, and in the event that, prior to ths expiration of thi
Lez2se cr any renewal thare0I, such laws or rules rajuirs any altexrzticn,
- replacement, addition or modification of or to any pETt on any Unit, the
Lesses will conform therswith et its own expense; providsad, howsaver,

. .
- -

hat the Lessee may, urcon writien notice to the Lesscr and Lencder, at
its cwn expenss, in good faith, conktest the validity or apolicatzicon of
~any such law or rale in any reasonable manner winich does not, in the
reascnable cpinion of the Lassor or the lLender, adversaly affect the
. property or rights of the Lessor or ths Iendsr under this Lease or under
the Security Cocuments. The Lessez, at its cwn cost and expanss, may
furnish cother additicns, modificaticns and improvemsnts o the Units

s Any additions, modificaticns ancd improve-

.
. L. s . oo . -
Cconer than actoticns, o 1IlCeTions and ITIovEs

=
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ach Unit's eligibility for interchange .
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 removal, mav, excsst 1f an Zvent of Defaul:i o he
‘lzzse of tims and/cr dsmand, or both, shall comstituts zn Event of Defzvls,
snall have cccourrad ané then ke continuing, be ramoved Ly the lessee at
any time during the tarmm of this lesse or any ranewal thersdf and prior

to tha rstumn thersol to the Lessor pursuant to § 14 hersof.

, Except for breach by Lessor of the warranty
set forth at the outset of this Section 9, the Lessees agrees
to indemnify, protect and hold harmless the Lessor, Agent
and Lenders from and against all lcsses, damages, injuries,
liabilities, clazims (including without limitation claims for
strict liekility in tort) and demands whatsocever, regardless
" o0f the cause thereof (except for Lessor's willful misconduct
or negligence) and expenses in connection therewith,
including, but not limited to, counsel fees and expenses,

" patent liabilities, penalties and interest, arising out of
.or a2s a result of the entering into or the performance of
.this Agreement or the occurrence of an Event of Default

+hereuncer or an Event of Default under the Security Docu-

ments arising as a result thereof, this Lease, the ownership
of any Unit, the use, operation, condition, storage or
return of azny Unit or any accident in ccnnection with the
operztion, use, condition, possession, storacge or return of
any Unit resulting in damage to property or injury or death
to anv person, except as otherwise provided in Ssction 14
‘0of thAis Lease, or the transfer of title to the Eguipment by

L b

the Lender pursuant to any provision of the Security Documents
resulting from a defzult under this Lease. The indemnities
arising under this paragraph shall continue in full force
and effect notwithstancding the full payment of all obligations
unésr this Lease or the termination of this Lease and -the .
.return of the Units as provided in Section 14 of this Lease;
provided, however, that the foregoing indemnification shall
- not apply to any failure of pavment of the principal of or
interest on the Note Indebtedness and shall not be deemed
to operate as a guarantee of the residual value of any Unit.
The amount the Lessee shall be regquired to pay with respect
to any of its obligations under this paragraph shall include
a payment to the indemnified party sufficient to restors such
party to the same position, aiter considering the effect .
"0f such payment on its United States federal income taxes
and states and city income taxes or franchise taxes based on
net income, that the indemnified party would have been in
nhad the liability or expense indemnified acgainst not been
incurred. : S - :

_ ' The Iessee shzll not be relszssd from its Shlicztions heraundar
in the event of any damage to or the desitructicn or loss of any or 2ll
£ the Units. L ' ' T

i
oz T

- . - - s, e e
=E&re and deliver tO th2 lesscr wismin
raz ania ims mrior a =k i =3 A2 £ =374 : : &
& I2EsScnanl=s Cim2 Drior to the recuirsd cdate of filing {oz, o the
A e oo £47 st S R T = —— >
excenc permissible, file on behalf of the Lessor) any &0 all reoorts &0 b2

.
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10. Defzult. If, cduring ths continuznce of this lezse, cns o-

7
7or2 of tha follcwifg events (an "Evant of Defaunlz") shell ceour:

_ ~(a) default shall be made in payment of any
amount provided £ in Sections 3, 7 or 13 of this
Lease and such cdefault shall continue for five (5)

© business days; ' C ’ '

~ (b) default shall be made in payment of any

other amount provided for in this Lease and such default
shall centinue for five (5) business days after written
notice from the Lessor cr the Lencer to the Lessee
»specifying the de L=ul“ and demanding that the same Dbe

remedied;
(c) the Lessee shal l make or permit anv
. unauthorized assignment or transfer of this Lease, or
-any interest therein, or of the right %o oossess*on oF

n= Unlts, or any thereof

(d)z defaﬁlt sha‘l be made in the chse

ervance
or Der-o_maﬂce of any other of the covenants, conditions
and agreements on the part of the Lessee containead
herein, in the Consent and hgrenmen;, contﬁnulng for
“thirty (30) days afiter written notice from the Lessor
or the Lendar to the Lessees specifvinc the defzult and
demandin .that the same be remedied;
(e) a petition Ior reorganization undar
_‘Sectlon 77 of the Bankruptcy Act, as now constituted or
"as hereafter amended, shall be filed by or against the
Lessee and, unless such petition shall have been dismissed,
‘nullified, staved or otherwise rendered ineffeciive (but
then only so long as such stay shell continue in force
~or such ineffectiveness shall continue), all the obli-
.gations of the Lessee under this Lease &nd the Consent
and Agreement shall not have been and shall not continue

'to have been duly assumed in writing, pursuant to a
court order or decree, by a trustee -or trustess appointed
* (whether or not subject to ratification) in such pro-
ceedings in such manner that such obligations shall h
the same status as expenses of administration and obli
gatwons incurred by such trustee or trustees, within
days after such appointment, if anv, or 60 days zfter
such petition shall. have becn filed, whichever shall be
;earlier-'or

[¢H

(f) any other proceed;ﬁgs shall be ccmmen
by or against the Lessee for any relief which includ
~ or might result in, any mocdification of the obligati

of the. Lessee hersunder, under any bankruptcy or ins
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' vency laws, or laws relating to the relief ci debtors,
readjustments of indebtadness, organ17
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does not permit any readjustments of the obligations of
the Lessee hereunder or under the Consent anéd Agreement),
and, unless such proceedings shall have been dismissed,
nullified, stayed or otherwise rencdered ineffective
(but then only so lonc as such stay shall continue-in
forcz or such ineffectiveness shall ccntinue), all the
obligations of the Lessee under this Lease and the
Consent and Agreement shall not have been and shall not
‘continue to have been duly assumed in writing, pursuant

+ to-a court order or decrese, by a trustee or trustees or
- receiver or receivers appointed (whether or not subject
~to ratification) for the Lessee or for the property of
. the Lesses in connection with any such proceedings in
.such manner that such obligations shall have the same
-status as expenses of administration and obligations
incurred by such a trustse or trustees or receiver or
receivers, within 30 days after such appointment, if any,
or 60 cays after such proceedings shzll have been‘con-
mencsd, whlch-ver sna‘l be earlle:;

(g) any*representation cr warranty of

the
Less2e containsd herein shall be, when made, or, if such
representation or warrantv shall be continuing, shal l
become ;“,ccu*ate in any met =r1al respect;
" then, in any such case, the Lessor, gt its option, may:

(1) proc»-u bv appropriate court action or
actions either at law or in eguityv, to enforcs perfor-
mance by the Lesses of the applicable covenants of this

the breach ther eoi; or

Lease OI‘ to I"COV-‘I da maces feor

_ (ll) by notice in writing. to the Lessee ter-
.’minate thls lease, wnereupon all rights of the Lessze TO
" the use of the Units shall terminzate as though this Lease
nad never been made, but the Lessee.shall remain liakle
~only as herein provided; and thereupon the Lessor may,
by its agents, enter upon the premises of the Lessee or other
premises where any of the Units may be and take pcssession
of all or any of such Units and thenceforth hold, sell,
operate, lease to others and enjoy the same free Ifrom
any right of the Lessee tc use the Units for any purposes
wnatever and without any duty to account o the Lesses Ifor such
- action or inaction or for any ;:oceeds arising thersfzcm; but ths
Lessor shall, neve*thelecs, have a rignht to recover frcm the lLesses
‘any and all arounts which, under the terms of this Lezss, may b2
then due or which nay have acc:ued to the cate oI such t::r*“=.;
“({computing the rental for any nurcer cof days less than a Dull .
rental psriod by multlply*hg the rent2l for such full rental pericd

[f

1t

by a2 fraction of which the numerator is such number of days and the
dencuinator is the totzl nuwber of cays in such full rantal oexicd)
and a2lsc to racover forthwith Izom the Lessea as licuicdated camazes
for less of the bargain and not as a penaliy whichever of the
following amoun

- H

el

ts the lessor, in its sol= c_sc:e-ﬂﬂ“ sh2ll soeciiy
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(#) & sum, with respect to each Unit, scual to the exces the
prassnt value, at the tims of such terminaticn, of the entire
unpaid bzlance of all rent=l for such Unii wihich would ctharwiss
heve accrued hersunder
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with respect £0 anv such rentzl period shall be ecuzl
rental actually cbtained by Lessor during such rantal peri
or (y) an amcunt ezual o the excess, anv, cf the Casca
as oI the rentzl payment date on or n
termineticn over the ampount the Lesso
the sales value of such Unit at such ‘
in the event the Lessor shall have sol Unit, .
liev of collecting any anmounts paveable to the lLessor bv the less
' ceding clauses (x) and (v) 2
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uch Unit, may, if it shall so elsct,
the Iessse pay the Lessor and the lesse= snhall pay to the lesso
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te of such sale, as liguidated damaces fo:
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ing the dat= of tasrminztion ovar

In addition, the 1 excert as cthernwise provi
-ahove, Zor any and . ¢ amcuncs due hereunder pelors, during
~after the exercise of any of the foregoing remedies and Zor 2ll rsa
able atIorneys' fes=s and other costs and exgenses incurred by reaso
the -occurrence of any Event of Default or the exsrcise of the Lasscr
remzdies with respect thereto, inclucding all costs and expansss incur
in connecticn with the rsturn of any Unit. .

.
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) ' nadies in this Lease provided in faver of the lesscr
L ~ The remedies in this Lease provided in faver of +he Lessc

shall nct b2 deemed exclusive, but shall be aomel
cised concurrantly or consecutively, ané shall be

3
"cther remediss in its favor existing at law or in ecuity. Th

2
P p 4 s S K - R P p - Sl 2 -
nersoy waives (1) anv mand=zicry racuirasments of law, nCw Or nerszIiisr In
Y X Y z
e " . RS Bl ; R L LT
effect, which micht limit or modify the remedies hersin providas, ©o O
— o -

ct ic2d
extant that such waiver is nct, at the time in cuestion, prchibitad v
- - P -

law and (ii) anv and all existing or futura claims to any oiiset againsc
v S >
Y . . - ~ - - N - - - - -t e A
the rental payments cue persunder, and acrsss to maXe such Davitancs
regardless oi any oIZfsst Or claim which may be asserteld Dy tha Lasse2 OF
= s , 5. e

uDon the ocourTance of any cf the contingenciss set forth
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- Y = : PR - s o = \ oy o PRI
herein shzall nct constitute a waiver of any such right upon the coniin
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-§ 11. Retumn of Units Upon Defaulf. IS this Iszss shall terminats
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pursuznt tc § 10 hereol, the lessor may, uscn such further noitice, if
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Lessor for each day after such terminztion an amount

equal to .031627 percent of the Purchases Price of

such Unit anéd such payment shall not affact the obl*gatlon of
the Lessee to redeliver the Equipment pursuant to the first
sentence o_ this paragraoh. '

: ‘Without in. any way limiting ehe oollcaelon of the
Lessee under the foregoing provisions of this Section 11, the
-Lessee nerebj irrevocably appoints the Lessor as the agent anc
~attorney of the Lessee, with full power and aathorlty, at any
time while the Lessee is obligated to deliver pcssassion of
-any Unit to the Lessof, to demand and take possession of such
'Unit in the name andé on behalf of the Lessee from whomsoever
shall be invpossession of such‘Unit at the time.

_ Sectlon 12 ASSLgnment Posse551on and Use. Thls
Lease shall be assigned in whole by the Lessor to Agent as of
.the date hereof and Lessee agrees to execute a further
consent and agreement ("Consent and Agreement") confirming
Agent's lien for the benefit of Lenders in this Lease,
‘the Equipment leased hereunder and all proceeds of the
foregoing. All the rights of the Lessor hereunder (inclu-
ding, but not limited to, the rights under Sections 6,
7, 9 and 10 and enexlghts to receive the rentals payabl
unéer this Lease) snaTl inure, to the extent assign ed to the
benefit of the Lessor's assigns (including the Lende and

1
the fact that the lLender is specifically named herein in
certain provisions shall not be construed as limitinc the
‘richts aSSLgred eo aHe Lender pursuant to st ach assxgbﬂe"t.

So loac 2s no ‘Ve“e o fault or event wihich, after nctics or
lapse of “**e or Dc_h, would become en Tvent of Default undar ths leass
the Security Documanits shall have occurred and ne continuing, the Lesses

' shall be entitled to the possessicn and use of th2 Units in acgordance

| with the terms of zhis lease, but, without the prior writisn consant Of
+he lesscr and the Iendsr end further orov;ced‘that any such assicmmen
or “**ds-ar snell te expressly subeordinate to the ri

e rights of Lessor and
‘Iander, =he Lesse2 shall not assign or transfsr its laasahcld interest
under this Lease in the Units or any of them. The Lesses, at its cwn
- expenss, will orcmntey pav or discharge any and 2ll surs claimed v any

‘party which, if unpaid, micht becoms a lien, charce, seﬂ"*whv Lu-e:es: cr
other encumbrance (other than an encumbrance created oy the
Lessor, Former Lessees, or the Lender or resulting from claims
against the Lessor, Former Lessees, or Lender) upon or with
respect to any Unit or the interest of the Lessor, the Lender

or the Lessee therein, and will promptly discharge any such

lien, claim, security. interest or other encumbrance which arises.
The Lessee shall pot, without the prior written consent of the -
‘Lessor and Lender, part with the possession or control of, or
"suffer or allow to pass out of its possession or control, any

‘of the Units, except to the extent permitted by the prov151ons
of the lmmedlately succeedlng paragraph hereof.
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So long as rno Zvent of Default or event which, afier noti

[

:
or larse cf time or both, would become an Zvent of Default under the

izase shall have occurrsd and be continuing, the Lessee shall b2 entitled
uo the possession oI the Units and shz2ll zlso be entitled (i) to the use

{

cf the Units by it cr any affilizts ugon lines of railrcad cwnad or
oerzted by it or any af;*l' or ugpcn lines of railrcad over whuich ths

1 a
lesse2 Cr any such affilizatz has —'abka"= cr other O;EI&tlﬁC ?’gnbs Qr
=l il

-
==
—_--

ovar wiilch railrcad emuizmment of the Lesses or aw such aZfilizts is

regularly cgsreted pursuant to contract, and (ii) to permit the use of

the Units uzcn connacting and other carxriers in the usual inizarchancs of

trzfific or pursuant to run-throuch agrsemenits, pr ov1~=c, cwaver, that

the Lessss shall not assign or psrmit the assicnment o: any Uit to

s=rv1c: involving the rsgular coperetion and maintsnancs therscf cutsils
= : ’

bo q‘nq in this b= ce=7ed to “os ct the right c:
the Lessez to gssicn or transfar
in the Units or po=sess on oI the Unlts to any rail:cad corsoraticn
incerperated wndar the laws of any state of the United States of Zmerica

‘or the District of Colurbia (which shzll have Culy asswme=d the cblications

s

of the Lesses hereunder, under Lhe Clesing Agreement and undar the

‘Comsant andé Agrasmeni) into or with which the ss22 shall have Deoccoe

merged or consolidatzed or wh_,h sua-l have accuired or lszs=d 211 or

Su:S"T:;allV 2ll the linss of railrecaé of tha lzssese; provicded, however,

(L) that such essicnes, lessee or transferse will not, usen the effsccive-

nass oi such merces, ccnsolida%zion, leass or cvqu;sa-ch be in default
nder any provision of this Lease,-(ii) such assignee,

Lesseo or transferee shall be of a character so that after

giving effact to such merger, consolidation, lezse or acguisi-

tion, the ability of the ass*gnee, lessee or transisrse ©O

perform the cbl*ga;lons of the Lessee hereuncder snall not,

" in the reasonable opinion of the Lessor and the Lender, be

~adversaly affected, and (iii) that such acguisition or lease.

of railrocad lines of the Lessee shall not alter in any way

the Lessee's oblication to the Lessor and Lender hereunder

~which shall be and remain those of a crlnCLpal and not a

'.sureuy :

]
) |

l

. Section 13. Renewal Optlons and Purchase Option.
Provided that this Lease has not been earlier terminated and
‘the Lessee is not in default hereunder or under any other agree-
ment with Lessor, the Lessee shall have the right and option
~ of renewal for two five (5) year extensions of the Basic Term,
- subject to written notice delivered to the Lessor not less than
six (6) months nor more than nine (9) months prior to the end
of the original term or the first extended term of this Lease,
and provided that it is not in default, as aforesaid, the
Lessee may elect to extend the term of this Lease in respect
of all but not fewer than all of the Units then covered by thls
- Lease, for a five-year term commencing on the scheduled expi-
‘ration of the original term or the first extended term of this
Lease, as the case may be. Such extension shall be on the same
terms and conditions as are ‘contained in this Lease, except as to
the amount of rentals, which shall be at a "Fair Market Rental"
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is Section 13) peayable guarterly in advance,
a applicable Casualty Values, which shall be
as acreed up tween the Lessor and the Lessee at the time

oI such exter

8]
0
'

Provided that this Lease has not been earlier ter-
& ané tne Lessee is not in default hereunder, the Lesses
v written notice delivered to the Lesscr not less than
months nor more than nine months prior to the end of the
nal term or any extended term of this Lease, elect to

211 but not fewer than all of the Units then covered
Leasa at a Fair Market Purchase Price (as defined
Section 13) pavable at the end of the then current
this Lease. ' ' '
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raixr Market Rentzl and Taixr Markat Purchzssz Price shall
- at

basis of, and shall ke ecuzl in amount to, the rental

en zn infoxmed and willing lesses (other than 2

lessss currantly in possessicn) or puzchaser ané an informad ané willing
lessor or sellar, a2s the cass may be, under no compulsion o lease or
s2ll and, in such determination, costs of removzl from the lozation of
urTent use shall not be a dzduction froem such rental. IZ, after 60
1

s election ©o
cotion, the

extand the

w=and the tarm of this Ieass or o exerciss its purch
- Lessor and the Lessss ara unzhle €0 aczes uzon a dskte

- g b4 - - am T % - Y
Fair Max¥at Rental or Fair Market Pusch=s
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. following procedurs: I eliher party to such determinztion s

given writian notice to the other rsgussiing date gl
t =1 J g

rzi

- &~ e
sel procsdure, the partie

—

v

s
LT oo ala 1
eppointing 2 cualifizd independent asor

oraiser by mutual agresmant. If no
such apsraiser i1s so appoinied within 20 business dzavs afisr such notice
. is givan, esither party may aoply, to make such ezgointment, to the

American Arbitraticn Association, andé both parfties shall bs bound by any
agcointment so made.  Any appraiser appointsd pursuant
ine +h =

-y e ot b Y e R P ]
- procedurs shall be instructsd to dstermine

e T -l

<

the Fair Market Rental or
Feir Harket Purchese Price, as the case may ke, of the Units within S0
. days after his agpointment.  If, cause 0f their vsz2 hersund

wise, any of the Units shall not be availzble for inspectic r2ason-
ably c¢asignaited times and places, such aporaisar shall be a
entitled to assume in delivering nis resor:

rar=1mAsr =4

= hersundar that such Unit

in good conidition and that Lessee has fulfilled with resgect thersto all

£ its ozligations hersundar., If the parties shall have appointsd 2
single aporaissr, the determinzticn Of the single eppraiser asgeintsd
shall b2 fingl. The appraisal procesdings shall be conducted in accord-
ance with the Commercial Arbitvation Rules of the American Arxbitration
Rssocizticn as in effact on the dats hersof, except as modified haraby
Tne provision for this agpraiszl procedurs shall be the svclusive means
of detsrmining Fair Market Rsnial and Fair Market Purchase Prices and
snall be in lisu of any judicial or cthar procadurs for the defsrmina-
ticn thersoi, and each garty hereto hershv consents and acrses nct o
assert any judicizl or other procadurss. The excensas of the arpraisal
procedure shall be torme egually by the lassss znd the Lassor.
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Section 153. Recording. The Lessee, at its own
expense, will cause this Lease and any supplement thereatc and
any lease assignment and confirmatory security agreement '
required by Acent and Lender to be filed with the Interstate
Commerce Commission pursuant to 49 U.S.C§11303 and ceposited
with the Registrar Generzl of Canada (and notice of such
deposit to be given forthwith in The Canada Gazetts) pursuant
to Section §6 of the Railway Act oI Canada. The Lesse2 will
undertake the filing, registaring, depgcsit, and recording reguired oI

he lessor under. the Security Documents and will, Zrom time to time, do
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thereto satisfactory in form and substance to the Lencer and
the Lessor except that such opinion shall not opine as to the
eifect of any £f£iling in Canada. This .Lease and the Security
Documents shall be filed with the Intersteate Commerce
Commission ancd cdeposited with the'Regierar Cenerzal of Caneada
cursuant to Section 86 of the Railway Act of Canaca and pro-
visiecn snall be made for publication of noticz of such deposit
in The Canada Gezetite prior o the delivery and acceoeence
hereuncer of any Unit.
Section 16. Lassee's Representaticns and Warranties.

.Lessee rapresents and warrants as of the date hereof that::

| (i) The Lessee is a2 corporation:duly incor=

porated, wvalidly existing andéd in good standing Under‘the

laws of the State of Delaware and is cduly qualified to

do business and is in good standing in such other ,

jur*Sd*ctions in which the failure so to gualify or he

in good stanci nj mignht materially and adverselyv aZfact

the ability of the Lessee to perform its obligations

under this Lezse.

{ii) The Lassee has Zfull cower, authog;ti
1 gal right to carry on its'bus;ness,cs now conducted
i ulv auenorlzec and emnowe*-* ‘o axecute an

visions nerecf anc thereof; this Leasz and the

and Agreement have been duly authorized,
d and delivered 2and, assuming in the case of
reement due authorization, execution andéd delivery
the other parties hersto, sach constitutes a

1 and binding agreement, enforceabls in .accor-
1ts terms.. : - C

e
s
e
¢] _Llflll and conply with the te-ms, conditions
by
n

(1ii) There are no actions, suits or procesdings
(whether or not purportedly on behalf of the Lessee)
penclnc or ( £to the kmmﬂakﬁ of the Lessese) threatened
against or aiffecting the Lessee or any property or r
of the Lessee &t law or in equity, or before anv commis-
sion or other administrative agency, which coulé materizlly
and adversely affect the condition, financial or othsr,
of the Lessee; and, the Lessea i1s not, to its knowladce,
in default with respect to any order or decrze of any
court or'governmentaW commission, agency oOr inst
tality which could materially and adversaly afie
‘condition, financial or other, of the Lessee.

(iv) The Lessee is not a party to. any agree-
ment or instrument or subject to any charter or other
corporate restriction materially and acwe selv affecting
the business, present or proposed, of the Lessee, or
the operatiohs, property cr assais or concxelon, finan-
cial or other, of the Les<e-.



 having jurisdiction over tha Lessee or the nculpmeqi

(v) Neither the execution and cellvery
~0f this Lease or the Consent and Agreement,
‘nor the consummation of the transactions herein and
therein contemplated or the fulfillment of, or com-
pliance with the terms and provisions hereof and
£, will conflict with, or result in a bresach of,
any the terms, ccndéitions or provisions of the certi-
- ficate 0f incorporation or the by-laws of the Lassze or .
of bongé, ceoe‘th*e, note, mortgace, incdenturs, agrae-
ment ‘or other instrument to which the Lessee is ncw a
party or by which it or its property may be bound, or
constitute (with the giving of nctice or the passacge
of time or both) a default thersunder, or result in
the c*==-*op or imposition-of any lien, c;a:ge,
sec"*'*y interest ¢xr other encumbrance of anyv nature
' v the Lessee or uzon
ol

whatsoever ugcen any srcooper z
e terms oI any such

the Zcuipment pursuant to
<‘acreemeu_ o* lnserenene.

rt rr

(v1) Nelther the execution and dellvery

-gby tne Lessee of this Lease, nor the consummation

- of the transactions herein contemplated or the fulfill-
‘ment of, or compliance with, the terms and provisions
hereof, will conflict with, or result in a breach of,

~ any of the terms, COndlthDS or provisions of any law,

or any regulation, order, injunction or decree of any

- court or governmental instrumentality or arbitratorzr

«3appllcable to the Lessee. o

- “j(Vii) No authorization or approval is reguired
-from any covernmental or public body or authority

5
‘.connection with the execution and deliveryv by the Lessee
. of this Lease or the Consent and Agreement, or the

- fulfillment of or compliance with the terms, conditions
- and provisions hereof and the*eoL or the transactions
ﬂ’contemplated therebv : S

The Lesse° hes £3

<H
He

~fff ﬁ(: ii) £iled all forsign,
‘Federel; stazte =znd local tax returns which (to
its knowledge) ars recuirsd to be filed, and has
paid or made provisicns Zor the pavment ol all
.taxes which have or may beccme cua2 pursuzant tC
'sazié returns or pursuant to any assassment received
.bv it, other thzan taxes which ars being ccntestad
in good faith andé which in the acgregate o nct
-involve material aronnes.“ ' '
L " (ix) The Lassee has furnishad to ‘ths .

Lessor and the Lenders consolidatad balance

sheets of the Lesses a3 of December 31, 1579

and relztscd consolidated statemenis of inccme

and retained earnings for the vear then enced;

such consolidatad financial statements arsz

in accordance with the boocks zné records ci the
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essee znd have besn drzpared in accordance.
ith cgensrally accepted accounting principles,
colied on 2 cénsistent basis throuchout the
eriod coversd thereby and on a basis consistent
ith pricr periods; and such statsments present
airly the £finencial conditiocn of the Lesseae
t such daztz zné the resulis of its operations
cr such period, Thers has nct been any material
édverse change in the assets, liabilities or
inancial condition of the Lessee since December 31,
97¢% . ' s .
(x) The Lessee is not in dsfault in the
-pavment of zrincipal of or intersst on anv indenrt-
'edness for borrowed monav or in dsfault undar anv
lnst;uqepts_or agcreements under or sudject to which
&ny lncebtecnsss Ior borrowed monev has been issued
or.in cefault under any long-term rantal obligation
-uncer which the Lessee is tle lesses, ané no event
nes occurrad and is continuing under the provisions
of any such instrument or agresment which, with the
lapse of time or the giving of nctice or both, wouléd
R S - +- = = * %
,ffff“f‘ire,ff event e; deeaLT* tnereunder,.otne; C
cal cerzults wnhich would net heve & materizl adverss
eZffsct on the Lessee's a2hility to perform its oblica-
tions under this Lease. ' | )

xi) Wlehlﬁ twenty-one days following the
execution and delivery of this Lease, such Lease and
any ‘lease assignment reguired by AceLt will be deposited
with the Registrar General of Canada (and provision

- made for publication of notice of such deposit in The
‘Canada Gazette) pursuant to Secelon 86 o the Rel‘"a
 nCu of Canaaa ’

’rSection 17. Indemnitv for Federal and Othe

r Inccne
Tax Benefits; Indemnitv for Impbrovements. It 1s the intant
. of the Lessor and Lessee that this Lease will be recognized
as a2 lease for all federzl, state, city and local income

‘tazes or franchise taxes imposed on or measured by net
"income, and thet the Lezase does not convey to the Les any
‘right, title or interest in the Units except as lessee and
that for Unitsd States income tax purposes (and to the
extent applicable for state and local tax purposes) the
Lessor as the beneficial owner of the Units purchased by it,
shall be entitled to such deductions, credits and other
benefits as are provided by the Internal Revenue Code of
1954, as amencded to the date hereof (the Code), to an owner
of property including, without limitation, (i) the maximim

- depreci t*on deduction with respect to the Units authorized

under section 167 of the Code based on an amount at least
.equal to the aggregate Purchase Price of the Units purchased
by the Lessor utilizing the l2-year depreciable life prescri
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ffor tbe Uni;s in the Asset Guideline Class No. 00.25 in

accerdance with 167(m) of the Code, employing the double

- declining balance method of depreciation, switching to the

sum of the years-digits method when most beneficial to the
Lessor and taking into account an estimated gross salvage

value of 20% of the basis of the Units, which will be reduced

by 10% of such basis as provided in Section 167(f) of the
Code) (such deduction being herein called the ADR Deductions);
(ii) deductions with respect to interest payable under the
Conditional Sale Agreement pursuant to section 163 of the

Ccée (such deductions being herein called the Interest
Decducticn); and (iii) the 10% investment credit (such credit
be:ng herein called the Investment Credit) with respect to
zte Purchase Price of the Units pL*SLant to section
atad sect’ons of the Code.

I
ec
o
al
eL

e
-
pa

: "The Lessee aygrees that neither the Lessee nor any
corporatlon controlled by the Lessee, directly or indi-

Arectly, will at any time take any actlon or file any .
.returns or other documents inconsistent with the foregoing

-

or which would increase the amount of rentals required to be

zken into income by the Lessor over the amount specified to

be pavable uncder the Lease cn the dates due theresunder,

except as svecifically provided in the Lease and

that each will file such returns, take: such actions and
executs such decuments as may be reasconable and necesszary to
facilitate accomplishment of the intent he*eo;. The Lessee

‘acrees toc keep and make available for inspection and coov_nc

‘bv the Lesscr . such records as will enable the Lessor to

'aeee_.lne the extent to which it is entitled to the benefit

ebe Investment Credit and the ADR Deduction with respect
to the UnluS. IR o ‘

The Tessee reoresenes and warrants that tbe Lessee w:.l1

:noe at any time during the term of the Lease use or fail to use

any Unit in such a way as to disqualify it as "section 38
property” within the meanlng of section 48(a) of the Code; and

the Lessee will maintain sufficient records to verify such use,
- which records will be furnished to the Lessor within 30 days
after receipt of a written demand thereof.

‘If by reason of any breach of the foregoing represen-

. tation or any act or omission of the Lessee or for any other
_reason caused by the Lessee, the Lessor shall lose, or shall not

- . have, or shall lose the right to claim, or shall suffer a dis-

" allowance of, or shall be required to recapture all or any portion

cf, the Investmenu Credit, the ADR Deduction or the Interest
Deduction with respect to all or part of any Unit (any such loss;

' disallowance, recapture or treatment being hereinafter called a
- Loss), then, unless the Lessee shall exercise its option pursuant

to the proviso contained in this paragraph, the Lessee

'shall, beginning with the next succeeding rental payment

date after written notice is given to the Lessee by the

.Lessor of such fact, and on each succeading rental payment

~date, pay to the Lessor such amount or amounts as shall
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cause the Lessor's net return to equal the net return that
would have been realized by the Lessor if such Loss had not
occurred (which it is understood includes g1v1ng effect to
‘any federal, state or local income tax required to be paid
by the Lessor with respect to receipt of Daymen-s made to it
by the Lessee pursuant to +he operation of this paragrach)
and the Lesses shall ferthwith pay to the Lessor the amount
of any interest and/or penalities which may be assessed by
the United Stztes of Americaz or any state or local taxing
autherity agzinst the Lessor att tributable to such Loss;
provided, however, that in the event of any Loss of th
Investment Credit, the Lessee may, in lieu of making the
payments as hereinabove procvided, at its option, pay to the
Lesscr on the next succeeding ren;-l payment date after
written nctice is given to the Lessee by the Lessor of the
fact of such Loss, a 51ng1= pavmen; in an amount as shall,
in the reascnable opinion of Lessor and agreed to by the
. Lessee, cause said Lessor's net return to egual the net
return that would have been rezlized by the Lessor 1f such
Loss hadé not occurred (which payment shall also give effect
to eanv federzl, state or loczal income tax reguired to be
raid by the Lessor due to such payment), together with
payment of any amocunt ecual to any interest and/cr penaltie
which mav be assessed by the United States of Americz or any

state or local taxing authorltv against the Lessor attribut-
able to suc n doss. SR : -

"thWO“wwgnstﬁnd-pc any o;hcr'provision of this Lease,
mnities of the Lessee contained in this Secticn run

o the Lessor and hot to any real or purpcrted assignee
or transieree oi the Lessor where such assignment or transfer
results in'a taxable ;ransactﬂon. ' 1 ' ‘

‘;g;“ 1f the deductﬂons, credv;s or other benefits to

which the Lessor is entitled are increased or decreased bv
a change in law (cther an a change in income tax rates)
that is effective prior to the delivery of the Units which
~are affected by the change, the rental and Casualty Value
.shall be adjusted appropriately by agreement of the Lessor
and the Lessee so that the Lessor's net return shall not be
increased or decreased by reason of such change; provided,
“however, that any decreases of the rental or Casualty Value
pursuant to this paragraph shall not cause such rental or
- Casualty Value to be less than the amounts required to
sat*sfy the Conditional Sale Indebtedness (as defined in the
Con tlona1 SaWe Agreemen;) and any 1nterest t“ereon.

o .,w,-In the event tha_ naymen;s are requlrna of the
Lessee under this Section, the Casualty Values shall be
lncreased or dec*eased accc*dlnglv fo* the purposes cZ this



. Section and, upon the subsegquent occurrence of a Casualty
Cccurrence, the Lessee shall pay any increase, or be credited
" with any decrease, in such Casualty Values and paid the
amcunt of such decrease by the Lessor promptly after and to
the extent of receipt by the Lessor from the Agent cf the
portion of any Casualty:Value paid by the Lessee as a result
of such Casualty Occurrence; provided, however, that in no
event shall such Casualty Values pbe reduced below the amount
- recuired to satisfy the Conditional sSale Indebtedness.

. If a claim shall be made by the Intermal Revenue
Service or any state or loczl taxing authority with resrtect
to the income tax liebility of the Lessor which, if successful,
would under this Section lezd to pavments by the Lessee or a
lump sum payvment by the Lessee, the Lessor (as a precordition
~ to receiving any such payments) shall give prompt notice of
~such claim to the Lessee and shall take such action to
contest such claim as the Lessee shall reasonzbly reguest in
writing from time to time, provided, however, that within 30
cdayvs after notice by the Lessor o such proposed adjustment,
the Lessee 'shall recuest that such adjustment be contested;
and vroviced further, however, that an Event of Default
shall not be continuing under this Lease. For purposes oIl
this paragrarh, "prompt notice shall mean written notice to
the Lessee not less than 30 days before the expiration of
the time period for initiating a contest of such claim. The
" Lessor may in its discretion forego any administrative
~appezl with the Internal Revenue Service in respect of such
claim and the Lessor may at its option, either pay the tax
claimed and sue for refund in the appropriate United Stztes
District Court ox in the United States Court of Claims, as
the Lessor may elect, or contest such claim in the United
States Tax Court, considering, however, in good faith such
request as the Lessee may make concerning the most appropriate
forum in which to proceed; vrovided, however, that the final
decision a2s to selection of the forum shall be solely that
of the Lessor. 1If the Lessor pays the tax claimed and sues
for refund, payments by the Lessee shall be required so as
to maintain the Lessor's net return in the manner and to the
“extent provided in this Section, and the Lessee shall forthwith
. pay. to the Lessor the amount of any interest and/or peralty
assessed against the Lessor with respect to such additional
income tax; provided, however, that the Lessee shall not be °
. reguired to make any such payments unless the Lessor agrees
- in writing to apply any refund in accordance with the next

following sentence. If the Lessor receives a refunéd as a
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result of contesting such claim, the Lessor shall forthwith
pay to the Lessee any interest thereon paid by the taxing
jurisdiction together with the approprizte amount of any
interest and/or penalty payments which should not have been
assessed against and paid by the Lessee to the Lessor pursuant
to the preceding sentence, and the payments of the Lessee

~with respect to such claim shall, beginning with the next

rental payment due after receipt by the Lessor of such
refund, be decreased to such amount or amounts as shall
cause the Lessor's net return over the term of the Lease to
equal the net return that would have been realized by the
Lessor 1f additional income taxes of the Lessor in the

. amount refunded had not been paid but not below the amounts

recuired to satisfy the obligations of the Lessor under the
Conditional Sale Agreement. Any such contest shall be at
the sole exrense of the Lessee and the Lessee agrees to pay

"to the Lessor on demand any expense incurred by the Lessor

in connection with such contest; and the Lessor shall have
no obligation to continue such contest in the event the
Lessee fails to make such payment withi Ln 10 days after
w*;tten cemand S

The Lesse°‘s and Lessor s acreements to pay any
sums which may become payable pursuant to this Section shall
survive the exnlratlon o* othe* termlnatlon of th*s Lezase.

In thelevent and to tbe extent that the cost of

'anv improvement and/or addition (hereinafter called Capital

' Expendleures) to a Unit made by the Lessee, under and pursuant

‘to the terms of the Lease or otherwise, is required to be

included in the gross income of the Lessor for federzl,
state or local income tax purposes at any time prior to the-
time such Unit is disposed of in a taxable transaction, then
the Lessee shall, beginning with the next succeeding rental

- payment date after the date on which the Lessee is required
to furnish written notice thereof to the Lessor pursuant to

the last Daragraoh of this Section after said inclusion in
the Lesscr's gross income is required, and on each succeeding

-rental payment date, pay to the Lessor such amount or amounts

as' shall, after taking into account any present or future

tax beneflts that the Lessor reasonably anticipates it will
derive from its additional investment in the Units (including
without limitation, any available current deduction, current °
and future depreciation deductions and investment tax credit)
cause the Lessor's net return to ecqual the net return that

-would have been realized by the Lessor if the cost of such
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Expenditures hac not bean 1ncluawn1e in the LLessor's

_Capital

gross inccme (which payment shall alsoc give effect to any
federazl, stats or local income tax required to be paid by

the Lessor due to such payment); provided, however, that the
Lessee shall not'be regquired to make any such payvments

unless the Lessor agrees in writing te contest such inclusicn
if requested in writing by tbe Lessee and as prov;ded in

this Se t" on. S .

In determining the present or future tax benefits
~to be taken into. account by the Lessor in establishing the
pavments recuired hereby, the Lessor shall attempt to maximize
" such benefits and hence minimize those payments by making
such elections (including where advantagecus the appllceble
asset guideline repair allowance and accelerated depreciation,
1 if then permittad) and utilizing such conventions and account-
- ing methods as will further such objectives; provided,
hewever, that the Lessor shall not be reguired to make any
election or utilize a particular convention or accounting
methed if the Lessor determines, in its sole discretion but
in good faith, ezt in so doing it will adversely affect its
- federal, state or local income tax liability deeermlnec
-'w1tncue regaru to th;s tr 1sectﬂon. -

: Fo* tbe nurnos=s of this Secticn, the cost of
‘Capital Expenditures made by the Lesses shall be deemed to
be "recuired to be included in the gross inccme of the
Lesscr for federal, state or local inccme tax purposes" 1if
such inclusion 1s regquired by (i) any provision of the Code
or state.cr loczl income tax law or the applicable regulations
enacted or adeptad thereunder as of the date of the Lease;
"or (ii) any published revenue ruling of the Internal Revenue
Service issued as of the date of the Lease which has not
‘been held invalid by a court having appellate jur*sdiCeion
over the federal income tax liability oF the Lessor in a
‘dec"51on Wth“ has become flnal

The Lessor shall not be requlred to contest a
c’alm made by the Internmal Revenue Service or any state or
local inccme taxing authority with respect to the 1ncludab111tv
. 0of the cost of any Capital Expenditure in the Lessor's gross
“income unless the Lessor has received an opinion from counsel
selected by the Lessee and acceptable to the Lessor that .
there is a reasonable basis for contesting such inclusion.



The Lessee agrees to make a payment to the Lessor
for a“y interest and/or penalties resulting from the failure
t lude the cost of Capital Expenditures in its income
turn, such payment to be made upon demand in amount
_ ient to restore the Lessor to the same position it
‘would have been in had such interest and/or enalt*es not
_ been imposed; and such amount shall be cie‘t:._z.':ru.:'~.ef'7 in the
" reason a~1e opi nﬂon of szid Lessor and agreed to by the
Lesses S ‘ —_— ,

ThHe Lessee agrees that, within 30 days after the
clcse oi any calendar year (o* in the event that the Lessor
‘gives the Lessee written notice that the Lessor's taxable
" vear closes on z date specified therein other than December
31, within 30 days after said date) in which the Lessee has
'made Capital Expenditures which are of a type or which ebe
Lessee believes are of a type, or are of a type which t
Lessee has been advised by the Lessor may be of a type,
recuirad to be included in the gross inccme of the Lessor
for ierzl, state or local income tax purposes prioxr to the
time Unit is dispecsed of in a taxable transaction, the
1 give written notice thereof to the Lessor

such Capital Expenditures in reasonzble detzil
ving tbe cost the*ec; wieh respect to each Un it
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o ’Section 18. Opinion of Lessee's Counsel. Lessee
shall have Geliversd to Lessor and Agent upon ex=acution of this.
‘Lease by Lessee the opinion o- its counsel that:

(i) The Lessee is a corporation duly incor-

:-poratee, validly existing andé in cood standing under

the laws of the State of Delawars and is duly cua
‘to do business and is in good standing in such other
jurisdictions in which the business and activities of
‘the Lessee require such gualification; or if not so cuali-
“fied, its failure so to qualify in any other J
'will not have a materiallv adverse effsct on
or the Consent*and Agreement;
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(11) The Lessee has ru1l corpo*a power,
‘auenorltv and legal right to carry on its p*lncical
jbuSLness as. now conducted and to periorm its cbl*gatvons
‘under tnls Lease and the Consenc and Agreement

(111) Nelther the executlon and dellvery of
thls Lease or the Consent and Agreement nor the con-
;jsummetlon of_the trensactlons‘hereln and therein contem-



plateé or the £fulfillment of, or compliance with, the
terms and_provisions hereof and thereof will conflict wi
or result in a breach of, any of the terms, conditions
or provisions of the articles of incorporation (as
amended) or the bylaws (as amended) of the Lessee, or

of any bond, debenture, note, mortgage, indenture, agree-
ment or other instrument to which the Lessee is now a
party or by which it or its prooe*tv may be. bound, or
constitute (with the giving of no;lce<1rthe passage of
time or both) a default theresunder

(iv) To the knowledge of counsel, neither the
execution and delivery by the Lessee of this Lease or the
Consent and Agreement nor the consummation of the trans-
actions herein and therein contemplated, nor the fulfill-
ment of, or compliance with, the terms and provisions
hereof and thereof will conflict with, or result in a
breach of, any of the terms, conditions or provisions of

‘any law, or any regulation, order, injunction or decree
-of any court or governmental instrumentality;

(v) Except for the respective interests of
the Owner or the Lender in the Eguipment under the
Lease, to the knowledge 0 such counsel, no mortgage,
deed of trust or cother lisn of any nature wqabsoev--,
ncocw in existence and which now covers or affects any
property or interest therein of the Lessee, now attaches,
or hereafter will attach, to the Ecuipment, or in any
manner affecis or will affect adversely the right,

itle and interest of the Owner or the ‘Lender therein;

(vi) To the knowledge of counsel there are no
actions, suits or procesdings pending or threatened
against or affecting the Lessee, or any of its property
rights, at law or in eguity, or before any commission or

other administrative agéency, which could materiallv

and adversely affect the condition, financial or other

of the Lessee, or its ability to perform its obl cqtlons
under this Lease or the Consent and Agreement and

the Lessee is not in default with respect to any order or
decree of any court or gov__nnen;al commission, &acgency

or instrumentality of which such counsel has knowledge;

‘(vii)  The Lease shall be filed and recorded
with the Interstate Commerce Commission in accordance
with the requirements of the Interstate Commerce AcCt,
and no o;her filing, recordéation, deposit or regis- .
tration is necessary in order to protect the interest
and rights of the Owner in and to the Lease, or in the
Eguipment, in the United States of America, any state )
thereof or the District of Columbia;

BN
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S (viii) No authorization or epprovel from any
governmental or public bodv or authority of the
Unite d States of Amarica, or of anv of the states
or the District of Columbia is, to the knowledcs o
counsel, necessary for the execution, delivery and
performance of this Lease or the Consent and lc\*owledge—

ment.

Section 19. Notices. 2any notics reguired or per-
mittecd to be given by either partyv hereto to the other shall
be desmed to have been.given when mailed, f£irst class, :
postace prepaid, addressed as follows:

(a) 1f to the Lessor, Suits 203 Springer Building,
3411 Silversicde Road Wilﬁ ington, Delawars 19810, attention:

14 - 4
Presicdent; and ‘

' (b) if to the Lasse2, &t 40 Beaver Street, Albany,
New York, 12207, attention: Vice President-Finance,

or acddressed to either perty at such other address as such pa:
shall hereafter furnish to the othe: varty in writing. Copies
of sach such notice to Lessor shall be civen to the Acant at
Seventeenth and Chestnut Streets, Phi ladelphl Pennsylvan;a! ‘
19101. - - o -

Section 20. Severability; Effect and Mcdification of
Lease. Any provision of this Lease which is prohibited or
unenforceable in any jurisdiction shall be, as toc such juris-
diction, ineffective to the extent of such prohibition or
uneniorceability without invaliideting the remeining pro-
v*s*ons hereof, and any such pronibition or unenforceability
in eny jurisdiction shell not invalidate or rendsr unenior-
ceable such provision in any cther jurisdiction.

_ - This Lease exclusively and completely states the
rights of the Lessor and the Lessee with respect to the
leasing of the Units and supersecdes all cther agreements, orel
or writtsn, with respect thereto. ©No variation or modification
of this Lease and no waiver of any of its provisions or con-
ditions shall be valid unless in writing ané sicgneé by
dulv auvthorized sighatoriss Zor the Lesscr and the Les

]
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Section 21. Cooperation with Agent and Lendars.
Lessee agrees to take sucn steps ancd executs such cocuments
as such agent shall reasonabTY reguire in oxder to confirm
the security interest of Agent in the Equipment and this

‘Lease. o , , _ o .

Section 22. Richt of Lessor to Perform. If any
event set forth in clause (d) of the first paragraph
of Section 10 hereof occurs, the Lessor mav, after the expirza-
tion of any notice periods specified therzin, observe or
perform any such covanants, conditions ané acr sements of the

Y
in
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non-obsarvance

Léséee, the or non-performance of which

cauvsed such default, in order to cure such defzult. Lessee
nersby acreas that the amount of any payment made in connec-
tion therewith ané the amount of the reasonabls expenses of
the Lessor incurreé in connection with such observance or
pariormance, together with interest at the rate of 16 percent
per annufl (or the maximum per annum rate of interest permitted
by law, wnhichever is less) on such amounts £rom the time such
payment shall be Favable bv the Lessee upo demand of the
Lessor.

‘Section 23. Successors and Assigns. This Lease
will binéd ancd inurs to the benefit of the resoecblva succes-
sors and permitted assigns of the parties heret

Section 24. Execution. This Lease may be executed
in several counterparts, such counterparts together constitu-
ting but one and the same instrument, but the counterpart
nunter one (1) delivered to the Agent shall be deemed to be
the cricinal and all cther counterparts shall be desmed dup-
licates thereof. Although for convenience this Lease is
datad az of the date f'rs: set forth a2bove, the actual cate
or dates of exscution hereof by the parties heresto is or ars,
rassectively, the date or dates stated in the acknowlaedcements
hersto annexad.

Section 25. Law Governing. The terms of this Leass
and all rignhts and obligations hereunder shall be governed by
the laws of the Commonwealth o; Pennsylvania; providsd, however
that the parties shall be entitled to all rights conizrrec

by 49 U.S.C. §11303.

Section 26. Within two (2) weeks of the execution by
both parties hereto of this Lease, the Lessor will deliver to the
Lessee all necessary Universal Machine Language Equipment Register
(UMLER) information, so as to enable the Lessee to reglster the
Units with the Association of Amerlcan Railroads.

;V WTTNPSS WHEEREQF tn_ parties hersto have executad
or CauaEG this ;ns;rurenb to be execuuec as of ¢t af
_l‘sb aOOVQ w*l ten.
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HELEASCO TWELVE, INC.
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' DELAWARS AND HUDSON RAILWAY
COMPANY

o DD s

—Aeeistant Sscratad: . - Vice President o




ne34 o
. ‘s'rATr OF \IEW yowx o o | L
. 'ss. . S e
-COU\ITY op A...BANY : R |

On thls 23rdday of June ; 1980 be;.orn me perso ally
_ apoeared D. D. Muir - . _— : ‘to me personally
~‘known, who, be*ng by me duly sworn, says tha; he is a Vice
. President of Delawars and Hudson Rallway Company, that one of
- the seals affixed to the foregoing instrument is the corporate
- :seal of said corporation, that said instrument was signed and
~sealed on behalf of said corporation by authority of its
. Board of Dl*ectors, and hHe acknowledged that the execution of
. the foregoing lnshrumenu was’ ;He free acb and deed of sald
fcorporat*on. Lo ' . .

" Notary Pgblic\

GE H. KLEINBERGER .
NotgrEyogubhc State of New York
Qualmed in SNchenectady County.
Re

‘ 0..21443
COmmlssIon EXPII’BS March 30, 1X‘ \

- COWNTY OF \z“w cas'"z,~ L e
L “%-On- this - day ofl » . , 1980, beiore ms
__f?nerso 121 lv aoneared I ey to me person:‘lv
;ﬁ~kncwn _who, belnc by me cul) sworn, says that he is T
SR QDI Of 'Heleasco" Twelve,. Inc., that one of the sazls
,,Nazzlxsc to t fo:ego;ng instrument is the seal of szid cor-
" "poration, that said instrument was signe ané sezled on.
.- behalf o: said corporation by atvthority of its Board of
" Directors, ané he acknowledgad'tnah the -.execution o
.. foregoing Lns:rument was the free act and deed of s
-~ poration. ' s T U :

‘\' h f

r). o+
o
()]

l\uu\. « ?U&uc 'Z‘ L
My commnsslon expires- April - 28€ LBZ
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SCHEDULE 2 TO LIASE .
' CASUSLTY VALUZS
Percentegs Reatzl Percenlzge
f Purchase Paymen: of Purzheases
Price No. Price
C111.81 031 -~ 76:50
. 113,50 : _ 32 | - 73.5¢
114,57 ‘ ) .33 . 72.55
115.02 I ) 3% . A -~ 71.57
113,99 . 35 . 70.5&
B S T AN ‘ - 3% ... 57.38
S 116,35 : 37 . 66.25
~1l14.88 = _ 38 o 65.11.
1136 o 39 .. 63.93
o 113.95 . .40 - 60.62
116,330 S & . 59.33°
< 107.82 k2 - 58.0%
1 106.03 R _ S 56.71
106,13 o e 53.29
~ 106.21. T3 B _ 51.8%
106,27 - , - 46 50.L40..
. 7104.,12 ' S 47 o ©48.91
L4 106,04 - 48 45,453
- .103.93 S 49 £3.8¢
L96.73 . . o .50 : 42.25
L 94,45 S B} , . 40.80
%086 : 52 - 37.15
. 93.66 S .53 ~35.38
. 93.23 : S 54 33.863
90.53 o : 55 - ; 31.8%
T 89.97 - - . 30.00
: 89.40 ' o ‘ 57 "~ 30.00
Bl o o 58 - 7 30.00
©.079.05 o T : : o .
78.22

S 77.36
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SCHEDULE 3 TO LEASE
DELIVERY POINTS

( Upon the expiration or termination of the Lease, .
"the points or areas in which Lessor may designate a yard or
yards to which the Units are to be delivered are as follows:

(1)

(2)

(3)
(4)
(5)

- mination

Albany, New York. '
Buffalo, New York
Scranton, Pennsylvania
Allentown, Pennsylvania
Bethlehem, Pennsylvania

As an alternative to the foregoing, upon the expiration or ter-
of this lease, lessor may direct lessee to deliver the

Units to Hagerstown, Maryland for interchange to connecting carriers
for furtherance beyond Hagerstown at Lessor's expense, tut only if
“:Lessee then has operating rights through to such p01nt
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DELAWARE AND HUDSON RAILWAY COMPANY
ALBANY NEW YORK 12207

May 7, 1980

Heleasco Twelve, Inc. _
Suite 203 Springer Building
3411 Silverside Road
Wilmington, Delaware 19810

"~ Attention: President

Gentlemen:

Delaware and Hudson Rallway Company ("D&H") is willing
‘to repaint and restencil 110 boxcars presently bearing road numbers
" NSL 155582 through 155609 and PT 205050 through 205131, subject to
the following condltlons.' , .

(1) Price will be $600 per car.

(2) The .boxcars will be painted at Oneonta, New York,
to which they will be transported at tariff rates and at your expense.

(3) Acceptance by D&H of any or all of the boxcars for-
purposes of repainting and restenciling hereunder shall constitute
acceptance of delivery of said cars undér the Lease of subject box-
cars which. has been entered into between you, as lessor, and D&H, as
lessee, simultaneously with the date of this letter. Notwithstanding
the commencement of the Lease by acceptance hereunder, no rental obli-
gation of D&H shall commence under the Lease until the repalntlng con-
. tracted for hereunder shall have been accompllshed

(4) D&H will cause each boxcar dellvered to Oneonta, New-
York to be inspected by D&H. D&H will not repaint any such unit found
by such inspection to be unacceptable for service under the Lease. If
the inspection discloses defects that D&H can repair, D&H will notify
Heleasco of such defects, and the approximate cost of repairs.. There-
after, unless Heleasco shall object, D&H will perform the necessary
repairs for Heleasco's account unless the cost of such repairs can, by,
" “the interchange rules, be billed to Natlonal Rallway Utilization Cor-
poratlonor a subsidiary rallroad. :

1f the above terms and condltlons are satlsfactory, please
$ign both this letter and the enclosed copy hereof where indicated,

Exhibit A
Page 1 of 2
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~ Heleasco Twelve, Inc.
May 7, 1980
. Page Two '

~ and return the'fﬁllyfsigned‘cgpy to the undersigned.

DELAWARE AND HUDSON RAILWAY COMPANY

_By::

Vice President

The .above terms and conditions
are accepted this- - day of
, 1980

HELEASCO TWELVE, INC.

By::

President
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CERTIFICATE OF INSPECTION -
- AND ACCEPTANCE NO.

—

Delaware and Hudson Railway Company as Lessee under
a Lease of Railroad Equipment dated as of May 7, 1980, with.
Héleasco Twelve, Inc., as Lessor DOES HEREBY CERTIFY THAT the
Units listed below have been dellvered to Lessee, inspected,

~and have been accepted under the Lease, the terms of which
-are incorporated by reference, with all representations and.

warranties contained therein repeated as of the date hereéof.
The obligation of Lessee for Basic Rent shall ~commence as of
the date of this Certificate 1nd1cated below.

' Type of Equlpment; 50' 6" 70 ~ton rlgld underframelﬁ

boxcars w1th 10' sliding
doors '

Number of Units: .

‘_New.Road Numbersﬁ

IN WITNESS WHEREOF the undersigned have executed and

. delivered this confirmatory Certlflcate of Inspection and

Acceptance this day of. : , 1980.

DELAWARD AND HUDSON RAILWAY COMPANY

By:

Titleﬁ

STATE OF .
; . ss.
COUNTY OF :
On this - - day of ' 1980 before me personallv
appeared ——' , to me personally known, who, A
being by me duly sworn, says that he is - : of

Delaware and Hudson Railway Company, that the fore901ng instru- °
ment. was signed on behalf of said corporation, by authority of
its. Board of Directors and he acknowledged that the execution
of the foregoing instrument was the free act and deed of said
,corporatlon. :

Notarvaubiic o

(NOTARIAL SEAL)
- . EXHIBIT B



